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\\z To: K Margossian, V. Rea, R. Andrevis, J. Vieira
From: J. Keshian
Date: January 8, 2002
Subyect: Bay State/Fleet Capital Corporation Sale Leaseback - 32 46 million Iron Equipmert

—_—e—_—_

For your information, attached is the fully executed documentation regarding the above-referenced
transaction.
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) Fleet Capital Corporation
@,

One Financia! Flara; 5th Floor
Providence, Rhode Island 02903-2305

January 3, 2002

Mr. Jim Keshian

BAY STATE GAS COMPANY

300 Friberg Parkway

Westborough, MA. 01581

Attn: Sandra O’Leary

Re: True Lease Schedule No. 31946-00025

Dear Mr. Keshian:

Our company would like to thank you for continuing to choose Fleet Capital Corporation for
your equipment leasing and financing needs. :

Enclosed are copies of the executed documents. Please retain these for fiture reference. rAREARST AR S

If we may be of service to you or you have additional questions, please call our Customer Scrviée . ..
line at 1-800-238-3737 and speak with any of our Customer Service Agents.

We appreciate the business relationship we have developed and look forward to serving you in . ..
the years to come.

Ol N

Sr. Contract Coordinator

Enclosurss

5:\Data\credic_docs\Bay State Gas Company Duocumentmtion'3 ] 946-25 Thank You Lener (existing).doc olio3g2
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PAY PROCEEDS LETTER
One Financial Plaza
Providence, Rhode lstand 02803-2448

We, the undersigned, hereby authorize Fleet Capital Corporation to pay the following Payee(s) from the proceeds of
financial accommodations provided to us by FCC as evidenced by that certain TRUE LEASE SCHEDULE No_31948-00025 dated
as of DECEMBER 18 2001 Make disbursements directly to said Payee(s) as follows:

b Amount of
PAYEE ’ Payment
BAY STATE GAS COMPANY ' " $2.460932 00

Fleet Capital Corporation will wire transfer the proceeds to Bay State's Fleet
account om Friday, December 21, 2001, The wtnr :l_ustruetions are as follaws

ABA#011000138; A/C # 23430000. As soon as the ‘H'.I.re transfe" is made, Fleet

Capital Corporaticm will call Jim Vieira at 508.836.7334 AND Ron Andrews 219.647.6301
to confirm completion of the transsction, R S e

s furndm w e EETA TR Y ammaka s Tmrems speamp i g T a

TOTAL: $2.460.832.00

Dated as of December 19 . 2001

BAY STATE GAS COMPANY

oy: Wﬁw_«n_
Mame: Eennath M., Marpgossian

Tile: Executive Vice President

Py Procesds Letter (Desburppmeag) D220 10 R 199
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Q) Freet Capitat Corporation.

LEASE SCHEDULE NO.31545-00025
(True Lease Schedule)

Ona Financial Plaza
Providence, Rhoda |sland 02003-2448
Lessee: BAY STATE GAS COMPANY
Address: 300 FRIBERG PARKWAY
WESTBOROUGH, MA 01581 -

1. This Lease Schadule No. 31846 - 00025 dated as of DECEMBER 18, 2001 is entered into pursuant o and
incorparates by this referance, all of the terms and provisions of that certain Master Equipment Lease Agreement No.
21848 dated as of QCTOBER 31, 1995 (the "Master Lease"), for the lease of the Equipment dascribed in Schedule A
aftached herelo. This Lease Schedule shall constitute a separats, distinct and independent lease of the Equipment and
the contractual obligation of Lesses, References to the "the Lease” or “this Lease” shall mean and refer to this Lease
Schedule, together with the Master Lease and all exhibits, addenda, schedules, certificates, riders and other documents
and instruments exacuted and defivered in connection with this Lease Schedula, all as the same may be amended or
maodified from time to time. All capitalized terms used herein and not defined herein shall have the maanings set forth or
refemred to in the Master Lease. By Rts exacution and defivery of this Lease Schedule, Lassee hereby feaffirms all of the
representations, warranties and covenants contained in the Master Leasa, as of the daie hereof, and further represents
and warrants to Lessor that no Event of Default, 2nd no event or condition which with nolice or the passage of time or
both would constitute an Event of Default, has occurred and ls continuing as of the date hereof.

2. ACQUISITION COST. The Acquisition Cost of the Equipment Is: $2,480.832.00.

3. (a) LEASE TERM. The Leasa Term shall commencea on the date hereof and shall continue for a period of
132 months after the Lease Term Commencement Date et forth in the Acceptance Certificate to this Lease Sehedule,
plus any renewal or extended term applicable in accordance with the terms of the Lease. i

(b) RENTAL PAYMENTS. In addition to interim rent payable pursuant to Section 2 of the Master Lease,
Lessee shall pay Lessor 132 consecutive Rental Payments in the amounts set forth in the schedule below, plus any
applicable sales/use taxes, commencing on the Rental Payment Commencement Date set forth in the Acceptance
Certificate and MONTHLY thereafter for the remaining Lease Term. Each Rental Payment shall be payable on the same
day of the month as the Rental Payment Date in aach succeeding rental period during the remaining Lease Tarm (each,

a "Rental Payment Date™):
. Amount of Each
Number of Rental Payments Rental Payment
Tan® 4 g8 : $21.743.42
87-132 $26,575.28

(c) ADVANCE RENTAL PAYMENT. Lessee agraaes to Lessor the first 0 and last 0 Rental Payments,
due and payable on the Acceptance Date. = B N - .

(d) SECURITY DEPQOSIT. Lessee agress to make a payment in an amount equal to0% of the Acquisition

Cost of the Equipment, due and payable on the Acceptance Date, to be held by Lassor as a non-interest bearing deposit
to secure Lessee's performancs under the Lease.

— 4. EQUIPMENT LOCATION (S). The Equipment will be located at the location(s) specified in Schedule A-1

Tre Lease Schocuke TI08 10N Rvad 458
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5. Lessorwil invoice Lesses for all sales, use andlor perssnal property taxes as and when dus andp@@fied Of 12

in accordance with applicable law, unless Lessee defivers to Lessor a valid exemption cerfificate with respect to such
taxes, Delivery of such certificate shall consiitute | essee's tepresentation and warranty that no such taxes shall become
due and payable with respect to the Equipment, and Lessee shall indemnify and hold harmless Lessor from and against

any and all iability or damagee, including late charges and interast which Lessor may Incur by reason of the assessmaent
of such taxes.

8. The Rental Payments may change for Equipment accepted after DECEMBER 24, 2001,

7. Lessee represents that to the best of Lessee's knowledge the applicable recovary period for the
Equipment, for purposes of Section 168 of the Intemal Revenue Code uf1BB&.kasse¢ﬁxﬂ:hSqmdﬁeAh¢rem,

Dated as of: DECEMBER 18, 2001

FLEET CAPITAL CORPORATION BAY STATE GAS COMPANY

o Qabwes W shusk,. o %@ﬂm
Name: PATleUh “ﬁtﬂﬂ. SMITHH : Name: _Kenneth M, Margogeisn

Title: Tite:  EXecutive Vice President

Trus Loase Schetuie 0906 1O/ Ried A%
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- - SCHEDULE A EQUIPMENT

Anached hereto and made part of the following documents:  True Lease Schedule No. 31946-00025,
Acceptance Certificate, Warranty Bill of Sale and UCC Rinancing Statement

With: BAY STATE GAS COMPANY

APPLICABLE RECOVERY PERIOD: Five years. _ ;

Location (01)
Vendor: Itron, Inc.
5,000 ERG40G  [won ERT AMR deviess
With associated equipmeat, software, services, meter shop, field
costs and project mnagemant.
"i'v"I'IHAIL STANDARD AND ACCESSORY EQUIFMENT

FLEET CAPITAL CORPORATION BAY STATE GAS COMPANY

By: MM _

Name: PATHIQM‘_am Name: Kenneth M. Margossian
Assistant Vice Pragident

Title: Title: Executive Vice Pre ant

SADATACREDTT_DOCRBAY STATE QAT COMPANYDOCUMENTATIONU 17T NS CHEDULE ADGS
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SCHEDULE A-1 EQUIPMENT LOCATION

Attached hereto and made part of the following documents:  True Lease Schedule No. 31946-00025 and
Acceptance Certificate

With: BAY STATE GAS COMPANY

01 Various locations throughout Massachusetts

FLEET CAPITAL CORPORATION BAY STATE GAS COMPANY
1 . ®
Bﬂﬁliauu«{};m% ' 8y Rl T W ippsio
SSMITH g - 7
Name: Assistant Vice Presidan:

Mame: Kenneth M, Margossian

Title: Title: Executive Vice President

SADATANCREDIT_DOCTEAY STATE QAL COMPANYDOCUMENTATHONI 1406 2RSCHEDULE A-1 DOC
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WARRANTY BILL OF SALE
One Financial Plaza
Frovidence, Rhode Isiand 02803-2448
BAY STATE GAS COMPANY ("Selier) of 300 FRIBERG PARKWAY, WESTBOROUGH, MA 01581,

in consideration of the sum of $2.480,832 00 Dollars, and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, does hereby sell, transfer and assign to Fleet Capital Corporation
("FCC*) a Rhode Island corporation having its principal office at One Financial Plaza, Providence, Rhode Island
02903, the equipment sat forth in Schedule A hereto (the "Equipment”).

Seller hereby covenants with and warrants fo FCC that Seller is the lawful owner of the Equipment and
has the right to sell the Equipment, and that the Equipment is free and clear of all rights, claims, fiens, charges,
security interests or encumbrances of any other person. Seller will forever indemnify, defend and warrant all of
the rights of FCC in and to the Equipment transfermed hereunder against the claims and demands of all other
persons.

IN WITNESS WHEREOF, Seller has duly executed this Bill of Sale this __ 19th day of
December , 2001 .

BAY STATE GAS COMPANY

By: %.ﬁzw

Name: Eenneth M. Margossianm
Title: ecutive Vice P nt
State of _Massachusetts
County of _Worcester
, ;g.z;L
Subscribed and swom before me this ___ day of _ December , 2001
Notary Public
My Commission expiras: // \3
(SEAL)

B Or Sate - FOC Buryer 0215 1v94  Rved 4796
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ACCEPTANCE CERTIFICATE
One Financial Plara
Providenca, Rhode Island 02903-2448

This Acceptance Certificate (this "Acceptance Certificate”) is attached o and made a part of that certain Lease Schedule No. 31848
ﬁmﬂ&muur 1 {the "Lease Schedule™), by and between the unde parties. All capitalized terms used
erein and not defined herein shall the meanings sat forth or refemed to in the Lease le. To the extent the terms set forth in
'ﬁ&m&amc«mmﬁm«mﬂhw:mﬁmmmsmminmm.mtmmwhﬂishmeptanu{:erﬂﬁmm
conrol.

1. Lessee acknowledges and agrees that each item of Equipmerit set forth on Schedule A hereto (collectively, the "Equipment?) is
muﬂmﬂrﬂmbﬂm&ﬂwaﬂpumnmmdirmmgumbﬂﬁwspmhsmaduleAJhm-,tu,andherew
agrees to faithfully perform all of fts obligations under the Lease as of the date hereof (the "Acceptance Date”).

2. By s execution and delivery of this Acceptance Certificate, Lessee hereby reaffirms all of the representations, warranties and
Covenants comtalned in the Lease as of the date hereof, and further represents and warrants to Lessor that no Event of Default, and no
event or condition which with notice or the passage of time or both would constituts an Event of Default, has occurred and Is continuing as
of the date hereof, Lessee further certifies to (essor that Lessee has selected the Equipment and has received and approved the
purchase onder, purchase agresment or supply contract under which the Equipment will be acquired for all purposes of the Lease.

3. Lessee hereby represents and warrants that (a) the Equipment has been delivered and is in an oparafing condition and
parforming the operation for which it is intended to the satistaction of the Lessee.

4. The LEASE YERM COMMENCEMENT DATE is the 20th day of DECEMBER, 2001,

5. The RENTAL PAYMENT COMMENCEMENT DATE is the 1sf day of JANUARY, 2002, :

6. Allterms and provisions ofthe Lease Schedule shall remain n fullforce and effect, except as otharise provided below:
- ACQUISITION COST: S___ N/A |

- LEASE TERM: Nia months.
- RENTAL PAYMENTS: Number of Rental Pavments o Rent .l.'l‘llﬂl _l-'“ P o
MNIA WA
- ADVANCE RENTAL PAYMENT (S): First__ N/A andlast_ N/A
- SECURITY DEPOSIT: ___Na 9.
Osted: DECEMBER 20, 2001
Agreed and Accapted:
FLEET Al CORPORATION BAY STATE GAS COMPANY
By: ' s o %n%
Name: PATRICIA M. SMITH Name: _Kenneth M. Margoséjan
resident

T .
He: Titla: Executive Vice President

Accereeres Conifcuie
e D200 1004 Ehed 406
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EARLY PURCHASE OFTION RIDER
(single option)

One Financlal Plaza
Providence, Rhode Island 02603-2448

This Early Purchase Option Rider (this "Rider”) is attached to and made a part of that certain Lumﬂchmyle
No. 31948-00025, dated as of DECEMBER 18, 2001 (the *Lease Schedule”), by and between the undersigned parties.

So long as no Event of Default has occurred and is continuing under the Lease, and upon at least 90 days prior
written notice to Lessor, Lessee shall have the right to terminate the Lease Term for all but not less than all of the
Equipment on the Rental Payment Date for Rental Payment Number 120 (the "Termination Date”). Lessee shall pay
to Lessor on the Termination Date an amount equal to: (a) all Rental Payments, late charges and other amounts due
and owing under the Lease; plus (b) all taxes, assessments and other charges due or payable in connection with the
sale of the Equipment to Lessee; plus (c) 18.17000% of the Acquisition Cost of the Equipment.

Provided that Lessor shall have received all amounts payable hereunder on the Termination Date, and that no
Event of Default then exists and is continuing under the Lease, Lessor shall convey all of its right, title and interest in
and to the Equipment to Lessee on the Tefmination Date, on an “AS-IS," "WHERE-S" BASIS WITHOUT
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, and without recourse to Lessor, except that the
Equipment shall be free and clear of all liens created by Lessor, Py e

In the event Lassse shall not pay all amounts due heréyunder of the Tefmination Date, than the Lease. Tem for

the Equipment shall continue in full force and effect, and this Rider shall be nufi and void and of no further force and”

All capitaiized terms used herein and not defined herein shall have the meanings set forth or referred to in the
Lease Schedule. Except as specifically set forth herein, all of the terms and conditions of the Lease shall remain in full
force and effect and are hereby ratified and affirmed. To the extent that the provisions of this Rider conflict with any
provisions contained in the Leass, the provisions of this Rider shall control.

Dated as of. DECEMRBER 18 2001

FLEET CAPITAL CORPORATION BAY STATE GAS COMPANY
o Chahine W shoss o Bbrsizpitnt
Name: FAM&M—SWIH_ Name: Kenneth M. Margossian
Assistant Vice Prasidant ' '
Title: Title: Executive Vice President

Earty Purchase Option Rige* [Single Option) 0123 10V94 Rvea 499
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O Fieet Capital Corporation age 110
- PURCHASE OPTION RIDER

One Financial Plaza :
Providence, Rhode Island 02603-2448

This Purchase Option Rider (this 'Rider”) is attached to and made a part u_f' that certain Lease
Schedule No. 31946-00025, dated as of DECEMBER 18, 2001 (the "Lease Schedule”), by and between the
undersigned parties.

1. Purchase Option. If no Event of Default (or event or condition which, with the passage of fime or
giving of notice, or both, would become such an Event of Defaulf) shall have occurmed and be continuing, and
the Lease shall not have been earfier tenminated, Lessee shall have the option to purchase (the "Purchase
Option”) all, but not less than all, of the Equipment at the expiration of the Lease Term for an amount, payable
in immediately svailable funds on the last day of the Lease Term, equal to: (a) all Rental Payments, late
charges and other amounts due and owing under the Lease; plus (b) ail taxes, assessments and ofher charges
due or payable in connection with the sale of the Equipment to Lessee; plus (c) the Purchase Option Price
(hereinafter defined).

Provided that Lessor shall have received all amounts payabie hereunder on the last day of the Lease
Term, and that no Event of Default then exists and is continuing under the Lease, Lessor shall convey all of its
right, title and interest in and to the Equipment to Lessee on the last day of the Lease Term, on an "AS-IS,"”
"WHERE-S" BASIS WITHOUT REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, and without
recourse to Lesser, excapt that the Equipment shall be free and claar of all liens created by Lessor. If Lessee
intends to exarcise tha Purchase Option. Lessea shall give irmevacabie written nofice to Lessor (the "Option
Notice") not more than 240 days, nor less than 180 days, prior to the expiration of the Lease Term. If Lessee

fails to give such written notice to Lessor, it shall be conclusively presumed that Lessee has elected not to
exarcise the Purchase Option.

If, for any reason, Lessee does not exgrcise the Pun:hasé Option, Lessee shall, on the last day of the
Lease Term, retum all of the Equipment to Lessor pursuant to and in the condition required by the terms of the
Lease and pay to Lessor a retum fee equal to 5.00000% of the Acquisition Cost of the Equipment.

2. Purchase Optign Price. If Lessee has electad to exercise the Purchase Option, then the
“Purchase Option Price" shall be the Fair Market Value (hereinafter defined) of the Equipment. As soon as
practicable following Lessor's receipt of the Option MNotice, Lessor and Lessee shall agree on the Fair Market
Value of the Equipment as of the end of the Lease Term. Fair Market Value of the Equipment shall be the
amount determined on the basis of and equal in value to, the amount which would be obtained in an
am's-length transaction between = informed and willing buyer-user (other than a buyer-user currently in
possassion or a used equipment or scrap dealer) and an informed and willing seller, under no compuilsion to buy
or sell, provided, however, that in such determination (i) costs of removal from the location of current use shall
not be a deduction from such value, (i) it shall be assumed (whether or not the same be true) that the
Equipment has been maintained and would have been returned to Lessor in compliance with the requirements
of the Lease, and (iil) if any item of Equipment has been attached fo or installed on or in any other property

leased or owned by Lessee, then the fair market value of such item of Equipment shall be determined on an
installed basis, in place and in use. ’

If Lessor and Lessee fail to agree upon Fair Market Value on or before one hundred sixty (160) days
prior to the expiration of the Lease Term, then such value shall be determined by the Appraisal Procedure (as
set forth in Section 3 below), at Lessee's sole cost and expense.

Purchase Option Ricen Py wiRet Foo



-
1'\\"

.58/ST. 9:54/N0. 4861039660 P 13

Bay State Gas Company
D.T.E. 05-27
Attachment DTE-5-14(b)

3. Appraisal Procedurs. On the carier of 160 days prior to the end of the Leass Term or hé 3l g OF 12
which either party harato shall have given written notice fo the other requesting determination of the Fair Market
Value of the Equipment by this Appraisal Procedure (the "Appraisal Notice™), the parties shall consult for the
purpose of appointing a qualified American Society of Appraisers ("fASA") certified appraiser by mutual
agreement If no such appraiser is =0 appointed within ten (10) business days after the Appraisal Notice is
given, each party shall appoint a certified ASA appraiser and the two appraisers shall attempt to jointly agree
on the Fair Market Value of the Equipment. [f the two appraisers cannot so agres, then the two appraisers so
appointed shall appoint a third certified ASA appraiser. If the two appraisers have been unable to agree on the
Fair Market Value and on a third appraiser within thirty (30) days after the date of their appointment, Lessor may
apply to the ASA or the American Arbitration Assodiation to make such appointment, and both parties shall be
- bound by any such appointment. Any appraiser or appraisers appointed pursuant to this Appraisal Procedure
shall be bound to determine the Fair Market Value of the Equipment within thirty (30) days after the appointment
of the final appraiser to be employed pursuant to this Appraisal Procedure. If the parties shall have appointed
a single appraiser, his or her determination of value shall be final, binding and conclusive on the parties. If the
parties have appointed two appraisers, then their jointly agreed determination of value shall be final, binding and
conclysive on the parties. If three appraisers shall be appointed, the values determined by the three appraisers
shall be averaged, the appraisal having a value furthest from the average shall be discarded and the remalning
two appraised values shall be averaged, andhamm&dhemmalnmghmwmdvﬂuesshﬂ]beﬂnal
binding and conciusive on the parties.

T
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All capitalized terms used herein and not defined herein shall have the meanings set forth or refemed
10 in the Lease Scheduls. Except as specifically set forth herein, all of the terms and conditions of the Lease
shall remain in full force and effect and are hereby rafified and affirmed. To the extent that the provisions of this
Rider conflict with any provisions contained in the Lease, the provisions of this Rider shall control.

B 7 y e i ._‘_ . 8w

FLEET CAPITAL CORPORATION BAY STATE GAS COMPANY
By: M By. A
. SM
THie: Title: Executive Vice President

Purchase Option Fgder/Fmy wiliot Faz
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